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ASSEMBLEE GENERALE EXTRAORDINAIRE 


DU 20 DECEMBRE 2016 

N° 4556/2016 


In the year two thousand and sixteen, on the twentieth day of December, 


Before Maitre Danielle KOLBACH, notary, residing in Redange-sur-Attert, Grand- 
Duchy of Luxembourg, undersigned. 

Was held an extraordinary general meeting of the shareholders of Onex BP, a societe 
a responsabilite limitee (private limited liability company), duly incorporated and 
validly existing under the law of the Grand-Duchy of Luxembourg, having its 
registered office at 6C, rue Gabriel Lippmann, L-5365 Munsbach, with a share 
capital of USD 37,919,619 and registered with the Registre de Commerce et des 
Societes, Luxembourg (Trade and Companies Register) under number B 197.873 
(the “Company”). 

There appeared: 

- Onex American Holdings Subco LLC, a company duly incorporated and 
validly existing under the laws of the State of Delaware, having its registered 
office at c/o Corporation Service Company, 2711 Centerville Road, Suite 
400, Wilmington, Delaware 19808, United States of America, registered with 
the Delaware Secretary of State, Division of Corporations, under file number 
3829004; and 

BP El LLC, a company duly incorporated and validly existing under the 
laws of the state of Delaware, having its registered office at 27 1 1 Centerville 
Road, Suite 400, Wilmington, Delaware, United States of America, registered 
with the Delaware Secretary of State, Division of Corporations, under file 
number 4976560, 

(the “Shareholders”), 

here represented by Sara Lecomte, employee, residing professionally in Redange- 
sur-Attert, Grand-Duchy of Luxembourg, by virtue of powers of attorney. 

The said powers of attorney, initialled ne varietur shall remain annexed to the 
present deed for the purpose of registration. 
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The 37,919,619 shares representing the whole share capital of the Company were 
represented so that the meeting can validly decide on all the items of the agenda of 
which the Shareholders have been duly informed. 

AGENDA 

1 . Decrease of the share capital of the Company; 

2. Approval of the Total Cancellation Amount detennined by the managers 
of the Company; 

3. Redemption and cancellation of the 4,213,291 shares with a nominal 
value of USD 1 each constituting the Company’s Class I Shares in 
accordance with article 10 of the articles of association of the Company; 

4. Subsequent amendment of article 6 of the articles of association of the 
Company in order to reflect the decrease of the share capital of the 
Company; 

5. Miscellaneous. 

After the foregoing was approved by the Shareholders, the following resolutions 
have been taken: 

FIRST RESOLUTION 

It was resolved to decrease the share capital of the Company by an amount of 
USD 4,213,291 (four million two hundred and thirteen thousand two hundred and 
ninety-one US Dollars) so as to reduce it from its current amount of USD 37,919,619 
(thirty-seven million nine hundred and nineteen thousand six hundred and nineteen 
US Dollars) to USD 33,706,328 (thirty-three million seven hundred and six thousand 
three hundred and twenty-six US Dollars) by the redemption of a whole class of 
shares of the Company in accordance with article 10 of its articles of association as 
amended. 

SECOND RESOLUTION 

It was resolved to approve the Total Cancellation Amount (as defined under 
article 10 of the articles of association of the Company as amended) as determined 
by the board of managers of an amount of USD 83,526,897 (eighty-three million live 
hundred and twenty-six thousand eight hundred and ninety-seven US Dollars). 

THIRD RESOLUTION 

All the conditions of article 10 of the articles of association of the Company 
as amended being met, it was resolved to redeem all the 4,213,291 Class I Shares 
with a nominal value of USD 1 each and to reimburse the Shareholders of their 
shareholding in the Class I Shares, followed by the cancellation of all the 4,213,291 
Class I Shares. 

FOURTH RESOLUTION 
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As a consequence of the foregoing resolutions, it was resolved to amend 
article 6 of the articles of association of the Company to read as follows: 

“Art. 6 - Capital 

The Company’s share capital is set at USD 33,706,328 (thirty-three million seven 
hundred and six thousand three hundred and tw’enty-six US Dollars) divided into: 

- 4,213,291 (four million two hundred and thirteen thousand two hundred and 
ninety-one) class A ordinary shares (the “Class A Shares’); 

- 4,213,291 (four million two hundred and thirteen thousand two hundred and 
ninety-one) class B ordinary shares (the “Class B Shares ”); 

- 4,213,291 (four million two hundred and thirteen thousand two hundred and 
ninety-one) class C ordinary shares (the “Class C Shares”); 

- 4,213,291 (four million two hundred and thirteen thousand two hundred and 
ninety-one) class D ordinary shares (the “Class D Shares ”); 

- 4,213,291 (four million two hundred and thirteen thousand two hundred and 
ninety-one) class E ordinary shares (the “Class E Shares ”); 

- 4,213,291 (four million two hundred and thirteen thousand two hundred and 
ninety-one) class F ordinary shares (the “Class F Shares”); 

- 4,213,291 (four million two hundred and thirteen thousand two hundred and 
ninety-one) class G ordinary shares (the “Class G Shares”); and 

- 4,213,291 (four million two hundred and thirteen thousand two hundred and 
ninety-one) class H ordinaiy shares (the “Class H Shares ”); 

(the shares composing the Class A Shares, the Class B Shares, the Class C Shares, 
Class D Shares, the Class E Shares, the Class F Shares, the Class G Shares and the 
Class H Shares hereafter collectively referred to as the “Shares ” and individually as 
a “Share”). 

All the Shares have a nominal value of USD 1 each, are fully paid-up and with such 
rights and obligations as set out in the present Articles of Association. 

The share capital of the Company may be increased or reduced by a resolution of the 
shareholder (s) or in case of plurality of shareholders, by a resolution taken by a vote 
of the majority of the shareholders representing at least seventy-five percent (75%) 
of the share capital. ” 

Costs 

The costs, expenses, fees and charges, in whatsoever form, which are to be 
borne by the Company or which shall be charged to it in connection with its capital 
decrease, have been estimated at about two thousand euros (EUR 2,000.-). 

There being no further business before the meeting, the same was thereupon 
adjourned. 



Whereof the present notarial deed was drawn up in Redange-sur-Attert, on 
the day named at the beginning of this document. 

The document having been read to the representative of the persons appearing 
who signed together with the notary, the present original deed. 

The undersigned notary who understands and speaks English states herewith 
that on request of the above appearing persons, the present deed is worded in English 
followed by a French translation. On request of the same appearing person and in 
case of discrepancies between the English and the French text, the English version 
will prevail. 


Suit la traduction fran^aise du texte qui precede 

L’an deux mille seize, le vingtieme jour du mois de decembre, 

Par-devant Maitre Danielle KOLBACH, notaire de residence a Redange-sur-Attert, 
Grand-Duche de Luxembourg, soussignee. 

Se reunit une assemblee generate extraordinaire des associes de la societe Onex BP, 
une societe a responsabilite limitee de droit luxembourgeois, ayant son siege social 
au 6C, rue Gabriel Lippmann, L-5365 Munsbach, Grand-Duche de Luxembourg, 
avec un capital social de USD 37.919.619 et immatriculee aupres du Registre de 
Commerce et des Societes de Luxembourg sous le numero B 197.873 (la 
« Societe »). 

Ont comparu : 

Onex American Holdings Subco LLC, une societe de droit 
americain (Etat du Delaware), ayant son siege social a c/o Corporation 
Service Company, 2711 Centerville Road, Suite 400, Wilmington, 
Delaware 19808, Etats-Unis d'Amerique, enregistree aupres du 
Delaware Secretary of State, Division of Corporations, sous le numero 
3829004; et 

- BP El LLC, une societe de droit americain (Etat du Delaware), ayant 
son siege social a c/o Corporation Service Company, 2711 Centerville 
Road, Suite 400, Wilmington, Delaware 19808, Etats-Unis enregistree 
aupres du Delaware Secretary of State, Division of Corporations, sous 
le numero 4976560, 

(les « Associes »); 

represente ici par Sara Lecomte, employee, residant professionnellement a Redange- 
sur-Attert, Grand-Duche de Luxembourg, en vertu de procurations sous seing prive. 
Lesdites procurations, apres avoir ete signee ne varietur, resteront annexee au present 
acte pour etre enregistrees avec ce dernier. 
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Les 37.919.619 parts sociales representant l'integralite du capital social de la Societe 
etaient representees a la presente assemblee generale extraordinaire, de sorte que 
1'assemblee pouvait decider valablement sur tous les points portes a l'ordre du jour, 
dont les Associes ont ete prealablement informes. 

ORDRE DU JOUR: 

1 . Reduction du capital social de la Societe; 

2. Approbation du Montant Total dAnnulation determine par les gerants de 
la Societe; 

3. Rachat et annulation de 4.213.291 parts sociales avec une valeur 
nominale de 1 USD chacune composant les Parts Sociales de Classe I de 
la Societe conformement a Particle 10 des statuts de la Societe; 

4. Modification subsequente de Particle 6 des statuts de la Societe en vue de 
refteter la reduction du capital social de la Societe; et 

5. Divers. 

Apres que P agenda ait ete approuve par les Associes, les resolutions suivantes ont 
ete prises a Punanimite : 

PREMIERE RESOLUTION 

II a ete decide de reduire le capital social de la Societe d’un montant de 
4.213.291 USD (quatre millions deux cent treize mille deux cent quatre-vingt-onze 
Dollars americains) afin de le reduire de son montant actuel de 37.919.619 (trente- 
sept millions neuf dix-neuf mille six cent dix-neuf Dollars americains) a 33.706.328 
USD (trente-trois millions sept cent mille trois cent vingt-huit Dollars americains) 
par le rachat de la totalite d’une classe de parts de la Societe conformement a Particle 
10 modifie de ses statuts. 

SECONDE RESOLUTION 

II a ete decide d’approuver le Montant Total dAnnulation (comme defini a 
Particle 10 modifie des statuts de la Societe) tel que determine par les gerants a un 
montant de 83.526.897 USD (quatre-vingt-trois millions cinq cent vingt-six mille 
huit cent quatre-vingt-dix-sept Dollars americains). 

TROISIEME RESOLUTION 

L’ensemble des conditions de Particle 10 modifie des statuts de la Societe 
etant rempli, il a ete decide de racheter P ensemble des 4.213.291 Parts Sociales de 
Classe I d’une valeur nominale de 1 USD chacune et de rembourser les Associes a 
hauteur de leurs detention en Parts Sociales de Classe I suivi de Pannulation de 
toutes les 4.213.291 Parts Sociales de Classe I. 

QUATRIEME RESOLUTION 

En consequence des resolutions qui precedent, il a ete decide de modifier 
Particle 6 des statuts de la Societe afin qu’il soit lu comme suit : 
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« Art.6- Capital 

Le capital social de la Societe est fixe a 33.706.328 USD (trente-trois millions sept 
cent mille trois cent vingt-huit Dollars americains) represente par : 

- 4.213.291 (quatre millions deux cent treize mille deux cent quatre-vingt-onze) 
parts sociales de classe A (les «Parts Sociales de Classe A»); 

- 4.213.291 (quatre millions deux cent treize mille deux cent quatre-vingt-onze) 
parts sociales de classe B (les «Parts Sociales de Classe B»); 

- 4.213.291 (quatre millions deux cent treize mille deux cent quatre-vingt-onze) 
parts sociales de classe C (les «Parts Sociales de Classe C»); 

- 4.213.291 (quatre millions deux cent treize mille deux cent quatre-vingt-onze) 
parts sociales de classe D (les «Parts Sociales de Classe D»); 

- 4.213.291 (quatre millions deux cent treize mille deux cent quatre-vingt-onze) 
parts sociales de classe E (les «Parts Sociales de Classe E»); 

- 4.213.291 (quatre millions deux cent treize mille deux cent quatre-vingt-onze) 
parts sociales de classe F (les «Parts Sociales de Classe F»); 

- 4.213.291 (quatre millions deux cent treize mille deux cent quatre-vingt-onze) 
parts sociales de classe G (les «Parts Sociales de Classe G»);et 

- 4.213.291 (quatre millions deux cent treize mille deux cent quatre-vingt-onze) 
parts sociales de classe H (les «Parts Sociales de Classe H»), 

(les parts sociales composant les Parts Sociales de Classe A, les Parts Sociales de 
Classe B, les Parts Sociales de Classe C, les Parts Sociales de Classe D, les Parts 
Sociales de Classe E, les Parts Sociales de Classe F, les Parts Sociales de Classe G 
et les Parts Sociales de Classe H sont ci-apres designees collectivement comme les 
‘ Parts Sociales ” on individuellement, la ‘ Part Sociale ”). 

Toutes les Parts Sociales ont une valeur nominale de 1 USD (un Dollar americain) 
chacune, sont entierement liberees et avec les droits et obligations prevus dans les 
presents statuts. 

Le capital social de la Societe pent etre augmente on reduit, par resolution de 
Fassocie on en cas de pluralite d'associes, par resolution prise par un vote de la 
majorite des associes representant au moins soixante-quinze pour cent (75%) du 
capital social de la Societe. » 

ESTIMATION DES FRAIS 

Le montant des frais, depenses, honoraires ou charges, sous quelque forme 
que ce soit qui incombent a la Societe ou qui sont mis a sa charge en raison de la 
reduction de son capital, s'eleve a environ deux mille euros (EUR 2,000.-). 

Plus rien n’etant a l’ordre du jour, la seance est levee. 

DONT ACTE. 

Passe a Redange-sur-Attert, le jour, mois et an qu’en tete des presentes. 
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Et apres lecture faite au mandataire des comparants, il a signe avec le notaire, 
le present acte. 

Le notaire instrumentant qui comprend et parle anglais acte par la presente 
qu’a la demande des comparants, le present acte est redige en anglais suivi par une 
traduction fran 9 aise. A la demande des memes personnes et en cas de divergences 
entre le texte anglais et le texte fran 9 ais, la version anglaise prevaudra. 

(signe) : S. LECOMTE, D. KOLBACH 
Enregistre a Diekirch Actes Civils le 22 decembre 2016 
Relation : DAC/2016/18239 
Re 9 u soixante-quinze euros (EUR 75,-) 

Le Receveur (signe) : J.THOLL 
POUR EXPEDITION CONFORME 
Delivree a la societe sur sa demande 
Redange-sur-Attert, le 09 janvier 2017 
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